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MB NO. 1124-0006; Expires February 28, 2014

U.S. Department of Justice Exhibit A to Registration Statement
Washington, DC 20530 : Pursuant to the Foreign Agents Registration Act of
o 1938, as amended

INSTRUCTIONS. Fumish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired
subsequently. The filing of this document requires the payment of a filing fee as set forth in Rule (d)(1), 28 C.F.R. § 5.5(d)(1). Comphance is
accomplished by filing an electronic Exhibit A form at http://www.fara.gov,

Privacy Act Statement. The filing of this document is required by the Foreign Agents Reglstratwn Act of 1938, as amended, 22 U.S.C. § 611 et seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or 6ther document or information filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: http://www.fara.gov. One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under
the Act and the foreign principals they represent. This report is available to the public in print and online at: http;//www.fara.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washington,
DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name and Address of Registrant : s\tratlon No
W2 Group, Inc. :
404 Wyman Street, Suite 375
Waltham, MA 02451

3. Name of Foreign Principal 4. Principal Address of Foreign Principal
Government of Rwanda Ministry of Foreign Affairs and Cooperation

Boulevard de la Revolution

Place de I'Independence

Kigali, Rwanda

5. Indicate whether your foreign principal is one of the following:
Xl Foreign government
[0 Foreign political party

'

{3 Foreign or domestic organization: If either, check one of the followmg

3 Partnership . 3 Committee
[ cCorporation ‘ {3 Voluntary group
[d Association [ Other (specify)

[ Individual-State nationality

6. If the foreign principal is a foreign government, state:
a) Branch or agency represented by the registrant

Ministry of Information

b) Name and title of official with whom registrant deals
Louise Mushikiwabo, Minister of Information

7. Ifthe foreign principal is a foreign political party, state:
a) Principal address

b) Name and title of official with whom registrant deals’

€) Principal aim
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8. If the foreign principal is not a foreign government or a foreign ﬁolitical party:
a) State the nature of the business or activity of this foreign principal.

b) Is this foreign principal: K

Supervised by a foreign government, foreign political party, or other foreign principal
'Owned by a foreign government, foreign political party, or other foreign principal
Directed by a foreign government, foreign political party, or other foreign principal
Controlled by a foreign government, foreign political party, or other foreign principal
Financed by a foreign government, foreign political party, or other foreign principal

Subsidized in part by a foreign government, foreign political party, ot other foreign principal

Yes [J No [J
Yes [ No [J
Yes ] No
Yes [ ] No [}

~Yes [ No 1

Yes OJ No (O

9. Explain fully all items answered "Yes" in Item 8(b). (If additional space is needed, a full insert page must be used.).

10. If the foreign principal is an organization and is not owned or controlled by a foreign government, foreign political party or other

foreign principal, state who owns and controls it.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit A to the registration statement and that he/she is familiar with the contents thereof and that such

contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit A |Name and Title . ‘|Signature

‘August 12,2011 V.Lawrence Weber, Chairman ' /s/ V. Lawrence Weber

eSigned
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OMB NO. 1124-0004; Expires February 28, 2014

U.S. Department of Justice - - - Exhibit B to Registration Statement
- Washington, DC 20530 , Pursuant to the Foreign Agents Registration Act of
‘ 1938, as amended

INSTRUCTIONS. A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement
-with his foreign principal, including all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by
reason of which the registrant is acting as an agent of a forelgn principal. Comphance is accomplished by filing an electronic Exhibit B form at

http://www.fara.gov.

Privacy Act Statement. The filing of this document is required for the Foreign Agents Registration Act.of 1938, as amended, 22 U.S.C. § 611 et seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide

the information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: http://www.fara.gov. One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under
the Act and the foreign principals they represent.” This report is available to the public in print and online at: http://www.fara.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the

time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washington,
DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registrant o 2. Registration No. ' —
W2 Group, Inc. O S )

3. Name of Foreign Principal

Government of Rwanda

Check Appropriate Box:

4. The agreement between the registrant and the above-named foreign principal is a formal written contract. Ifthis box is
checked, attach a copy of the contract to this exhibit.

5.0 There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named

foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. [J The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written

contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performance of the above indicated agreement or understanding.

W2 Group, Inc. entered into the attached Master Serwce Agreement with the Government of Rwanda, which provided for
professional fees and expenses to be paid on a quarterly basis. A countersigned version of the Master Service Agreement
was not received from the foreign principal.

/
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8. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.

The registrant, through its subsidiary, Racepoint, Inc., provided public relations counsel, strategies, and outreach.

9. Will the activities on behalf of the above foreign principal include political activities as defined in Section 1(0) of the Act and in
the footnote below? Yes K] No I :

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced -
together with the means to be employed to achieve this purpose.

The registrant's public relations activities included political activities intended to communicate successes by the foreign
principal to U.S. audiences.

The registrant is conducting a review of all activities undertaken for the foreign principal and will provide additional details
in a forthcoming supplemental statement.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit B to the registration statenient and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit B Name and Title Signature

August 12,2011 V. Lawrence Weber, Chairman /s/ V. Lawrence Weber eSigned

Footnote: Political activity as defined in Section 1(o) of the Act means any activity which the person engaging in believes will, or that the person intends to, in any way influence
any agency or official of the Government of the United States or any section of the public within the United States with reference to formulating, adopting, or changing the
" domestic or foreign policies of the United States or with reference to the political or public interests, policies, or relations of a government of a foreign country or a foreign political

party.
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 Master Service Agreement
by and between
" Government of Rwanda
‘and |

W2 Group, Inc.

' BOS-1345927 v6 052609100003
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'MASTER SERVICE AGREEMENT

* This Master Service Agreement (“Agreement”) sets forth the terms and conditions
under which W2 Group, Inc., a Delaware (USA) corporation, and its subsidiarties
(hercinafter, collectively referred to as “Agemcy”) agrees to provide public
relations and related consulting services for the Government of Rwanda
represented by the Minister of Information (hereinafter referred to as “Client”),
effective as of September 1, 2009 (the “Effective Date”) .

Article 1:  Services, Agency and Client agree that the terms and conditions of
this Agreement shall apply to the statement of work (the “SOW™) set forth on and
as Exhibit A hereto, as may be amended from time to time by written consent of
both parties hereto, and that Agency shall perform the Services (as defined in the .

SOW).

Article 2: [Intentionally Omitted]

‘Article 3: Deliverables. The Agency shall submit to the Client a report on
Services rendered during the previous month not later than fifteen (15) days
following that month. In the event that such report is not timely delivered to the
Client by the Agency within such fifteen (15) period, the Agency shall incur and a
daily penalty fee of 0.1% of one month’s fees due to Agency pursuant Article 4
herein and to the invoice submitted or to be submitted in connection with such
report until the earlier of (a) such report has been delivered to the Client and (b)
Agency has accrued penalty fees pursuant to this Article 3 in an amount in excess
of 10% of one month’s fees due to Agency pursuant Article 4 herein and to the

- invoice submitted or to be submitted in connection with such report.

Article 4: Compensation And Expenses.

a) Fees — The Client shall pay to the Agency at least $50,000 USD (Fifty
Thousand Dollars US) per month payable on a quarterly basis pursuant to
the terms and conditions set forth in the SOW, The monthly fees are fixed
and not revisable. Agency shall perform the Services set forth in each SOW
hereto in exchange for the monthly payment of such fees from Client.

b) Expenses — Apgency may incur and invoice the Chent for reasonable
expenses in its performance of the Services. In any case those expenses
cannot exceed $3,500 (three thousand five hundred) USD. Prior to incurting
any individual expense, Agency shall deliver for approval by the Client an
expense request which provides a reasonable estimate and description of -

2-
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~such expense. The Client shall notify Agency of its approval or rejection of
such expenses within fifteen (15) days after receipt of Agency’s request. In
the event the Client does not respond to such request within such fifteen (15)
day period, such expenses shall be considered to have been accepted and
approved by the Client. :

Article 5: Billing and Payment,

a) Subject to Article 22 and except as expressly provided herein all invoices for
fees and expenses will be paid by Client to Agency in U.S. dollars by wire
transfer to the following account within thirty {30) days of invoice date: '

Account Name: | W2 Group, Inc.

a——

Notwithstanding the foregoing or anything to the contrary contained herein,
Agency may, in its sole discretion and with thirty (30) days prior written notice
to Client, change the account to which such payments are to be made. Each
invoice shall be accompanied with a report on services rendered during the
previous month. No invoice shall be accepted by the Client nor delays in
payment considered if the invoice is not accompanied by such a monthly report.

b) In the event such fees and expenses are not timely received, such
outstanding and unpaid amounts shall accrue a late fee of the lesser of (1)
0.1% per day and (2) the maximum rate permitted by applicable law, until
such payment and all interest accrued thereon is received by Agency. -

c} In the event such fees and expenses are not timely received, such
outstanding and unpaid amounts shall accrue a late fee of the lesser of 0.1%
per day until such payment and all interest accrued thereon is received by
Agency.

Article 6: Term and Termination.

~ a) This Agreement is effective as of the Effective Date. This Agreement will
continue in full force and effect from the Effective Date until August 31,
2010. Thereafter, this Agreement will renew for successive one-year terms
provided that neither party has given written notice to terminate this
Agreement at least forty-five (45) days before the end of the then-current
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contract year ~(thf: “Notice Period”). During the Notice Period, the
Agreement will remain in full force and effect and both parties will continue
~ to perform in accordance with this Agreement. '

b) Either party may at any time and without assigning cause, terminate this
Agreement by giving at least forty-five (45) days prior written notice of
termination to the other party. During such forty-five (45) day period, the
Agreement will remain in full force and effect and both parties will continue
to perform in accordance with this Agreement.

c) Subject to Articles 9 and 22, either party may, upon giving thirty (30) days
written notice identifying specifically the basis for such notice, terminate
this Agreement for breach of a material term or condifion:of this Agreement .
unless the party receiving the notige cures such breach within such thirty
(30) day perlod : :

d) Upon termination of this Agreement, any materials or services Agency has
committed to purchase for Client shall be paid for by Client, and Agency
shall receive applicable compensation as outlined herein including, without
limitation, all fees and expenses Agency has committed to pay in connection
with the Services and all fees and expenses otherwise due and payable to
Agency by Client. Agency shall transfer, assign and make available to
Client, or Client’s representative, all property and materials in Agency’s
possessnon or control belongmg to and paid for by Client, prowded that there
is no indebtedness then owing by Client to Agency. :

Article 7: [Intentionally Omitted].

Article 8: [Intentionally Omitted].

Article 9: Default_in Payment. Except for fees and expenses contested
pursuant to Article 5(c), Client understands and acknowledges that Agency shall
have the option not to begin work or continue to perform services on behalf of
Client if any payments due under the terms of this Agreement are not paid in full
on the date on which payment is due. In the event Agency elects to cease
performing services on behalf of Client due to Client’s failure to pay, Agency will
provide Client with written notice of its intention, and Client will have thirty (30)
calendar days to cure any defauit. In the event payment in full is not received
within such period, Agency shall have the right to immediately terminate this
Agreement. In the event of a termination due to Client’s failure to pay, Client will

4
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remain liable for outstanding obligations incurred pursuant to this Agreement,
including all obligatibns to reimburse Agency and/or third parties

Article 10: Confidentiality. Each of the parties hereto shall take reasonable steps
to ensure that information or materials supplied and specifically identified by the
other party as proprietary or confidential information (“Confidential
Information™) is not disclosed to any third party. The bank account information
contained Article 5(a) hereto, as amended from time to time, shall be considered
Confidential Information of the Agency. Confidential Information does not include
information known to such party prior to disclosure by the other party, information
that is publicly known or information available from or disclosed by a third party
not, to the knowledge of such party, bound in a confidential relationship with such
- other party. Each party hereto shall inform the other of all requests for or inquiries
into the other party’s Confidential Information by third parties and shall only
provide same when legally obliged to do so after notice to the other party. In the
course of performing the services required of Agency hereunder, Agency may
disclose Confidential Information as Client shall have approved for disclosure.

Article 11: Qwnership; Use Of Materials. Except as set forth in Article 12 and
subject to any third party rights in licensed elements, Client shall be sole owner of
all rights in and to materials developed pursuant to this Agreement (the “Work
Product”) by Agency on Client’s behalf, provided Client has paid all invoices due
and owing to Agency pursuant to this Agreement. Client understands and agrees
that its rights in any third party materials or any services including, without
limitation, stock photos, licensed materials or talent and talent residuals, are
subject to any terms and conditions set forth in any applicable agreement. Agency
may use Client’s name and any non-confidential materials produced hereunder in
Agency's portfolio, on Agency's website, intranet, and for internal and trade
purposes. Agency will obtain Client's advance approval to utilize Client's
trademarks or any Client materials or information in press releases regarding the
Agency, Agency brochures, or submission for awards.

Article 12;: Pre-Existing Material_s and Software.}

a. To the extent that any materials owned or licensed by Agency are contained in
the Work Product (“Pre-existing Materials”), Agency shall retain all right, title
and interest in and to the Pre-existing Materials. Agency grants to Client a non-
transferable, perpetual, non-exclusive, revocable, worldwide, royalty-free,
fully-paid license to use, reproduce, publicly performa and publicly display the
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Pre-existing Materials solely for use by Client in connection with the Work
Product. '

b. Notwithstanding any provision of this Agreement to the contrary, all Work
Product consisting of content storage, sharing and management applications and
databases, together with all software, engines, source code, algorithms,
architecture, navigation logic and other technologies (collectively, the
“Software”), whether developed or licensed by Agency before or after the date
of this Agreement, shall be and remain the sole property of Agency. . Agency
hereby grants to Client a non-exclusive, revocable, worldwide, royalty-free,
fully-paid license to use the Software, in object code form only, solely for use
by the Client in connection with the Work Product.

Article 13: Client Trademarks. Subject to the terms and conditions of this
Agreement, Client hereby grants to Agency a non-exclusive, non-transferable,
limited license to use and reproduce the trademarks, trade names and logos of
Client. Such license shall terminate upon the effective date of the expiration or
termination of this Agreement, Client’s trademarks, trade names, service marks,
copyrights and other proprietary rights are and shall remain the sole and exclusive
property of Client. Agency shall not hold itself out as having any ownership rights
with respect thereto or, except as specifically granted hereunder, any rights therein.
In addition, except as permitted hereunder, Agency shall not use the trademarks,
trade names, service marks, copyrights or other proprietary rights of Client.

Article 14: Non-Selicitation. During the term hereof and for a six-month period
thereafter, Client shall not solicit, employ, or attempt to employ (whether as
employee, consultant or otherwise) any employee of Agency without Agency’s
prior written consent. If Client engages the services of an employee of Agency
during the term hereof or six months thereafter, Client agrees to pay Agency a fee
calculated as twenty percent (20%) of that person’s annual salary as employee of
Agency. '

Article 15:  Client Obligations. Client shall be responsible for and hereby
represents and warrants as to the accuracy, completeness and propriety of:  (a)
information concerning Client’s organization, products, services and competitors’
products and services; (b) any ideas or directions provided to Agency; (c)
compliance with all securities, laws and regulations and/or all cther Client industry
laws and regulations including, but not limited to, laws and regulations on media
and privacy; (d) rights, licenses and permissions to use materials furnished to
Agency by Client or on Client's behalf in the performance of this Agreement; and

6
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{e) the content of any press releases or other disseminated statements approved by
Client. : '

Article 16: Indemnification. In addition to its indemnification obligation under
‘Article 9 Client shall defend, indemnify and hold Agency harmless from and
against any loss, damage, liability, claim, demand, action, cost and expense
(including reasonable attorneys’ fees and costs) (collectively “Loss™) resulting
from claims made against Agency by any third party, including any governmental
entity, which arise out of or in connection with (i) Client’s obligations under
Atrticle 15 above; (ii) information or materials supplied by Client, or a third party
authorized by Client, to Agency; (iii) any governmental investigation, proceeding
or administrative hearing regarding the Services; or (iv)any issue of safety,
product liability, or the nature or use of or performance of Client’s products,
services or premiums. Client’s indemnity obligations shall include, without
limitation, payment to Agency for any and all personnel time incurred in
connections with any such claim, suit, proceeding or subpoena based upon
Agency’s then-current hourly rates.

Article 17: Liability. The sole liability of Agency and its affiliates (whether in
contract, tort, negligence, strict liability in tort, by statute or otherwise) for any
claim in any manner related to this Agreement, including the work, deliverables or
Services covered by this Agreement, shall be limited to the payment of direct
damages and such damages shall in no event in the aggregate exceed the fees and
expenses received by Agency under this Agreement. Except for the specific
remedies express]y identified as such in this Agreement, Client’s exclusive remedy
for any claim arising out of this Agreement shall be limited to (a) upon receipt of
written notice, Agency’s commercially reascnable efforts to cure the breach at its
expense, or failing that, (b) payment of direct damages in an aggregate amount that
shall not exceed the fees paid to Agency for the work directly related to such
breach. . _

Article 18: Limitation of Liability. Except for obligations and liabilities arising
under Articles 15 through 17, in no event whatsoever shall cither party be liable to
the other for any incidental, indirect, special, consequential or punitive damages or
lost profits under any tort, contract, strict liability or other legal or equitable theory
arising out of or pertaining to the subject matter of this agreement, even if said
party has been advised of the possibility of or could have foreseen such datmages.

Article 19: Use of Work Product by Third Parties. Client acknowledges that
Agency cannot control the form or manner of use by the news media or others of

-
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the information contained in a Work Product, including, but not limited to, the
accurate presentation of such information, In addition, Agency cannot assure the
use of information contained in a Work Product by any news organization. It is
understood and agreed that Agency does not stipulate or guarantee specific or
overall results or returns from public relations, publicity, research or any other
activity performed by Agency on behalf of Client,

Article 20: ‘Modiﬁcation of Agreement or Plans.

a) No addition to, variation of or agreed cancellation of, this-Agréement and/or
SOW shall be of any force or effect unless in writing and signed by the parties.

b) In the event Client modifies or cancels any plans or work in process on any
SOW, Client agrees to assume Apgency’s liability for all authorized
commitments, to reimburse Agency for all expenses incurred relating thereto, to
pay Agency any related service charges in accordance with the provisions of
this Agreement relating thereto, and to indemnify Agency for all claims and
actions by third parties for damages and expenses that result from carrying out:
Client’s instructions. -

Article 21: Approval and Consents. An approval or consent by a party under
this Agreement shall only be valid if in writing and shall not relieve the other party
from responsibility for complymg with the requirements of this Agreement nor
shall it be construed as a waiver of any rights under this Agreement except as and
to the extent otherwise expressly provided in such approval or consent, or
elsewhere in this Agreement,

Article 22; Force Maijeure. If either party is rendered unable, wholly or in part

by Force Majeure (as hereinafter defined) or any other cause of any kind not
reasonably within its conmtrol, to perform or comply with any obligation or
condition of this Agreement, upon giving written notice to the other party within
five (5) days of the occurrence of the Force Majeure event, such obligation or
condition and liability therefore shall be suspended during the continuance of the
inability so caused; however, such period shall not exceed sixty (60) days from the
giving of written notice. Upon expiration of the sixty (60) days from the giving of
written notice, if the event of Force Majeure has not been overcome, this
Agreement may be terminated at the option of either party. The party claiming
Force Majeure shall use its persistent, good faith and commercially reasonable
efforts to overcome the event of Force Majeure. Strikes or labor trouble shall be
deemed beyond the reasonable control of the party claiming Force Majeure, and
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such party shall under no citcumstances be required to make any concessions or
concede any demands to the party or parties causing the strike or labor trouble,

The term “Force Majeure” shall include, without limitation: Acts of God; federal,
state, county or municipal orders, rules, legislation or regulations, or compliance
with any orders, requests or directives of any governmental authority or persons
purporting to act therefore; acts of war, terrorism or the public enemy, strikes,
Jockouts or other civil disturbances, riots, hurricanes, floods, fires, explosions or
destruction from any involuntary cause of any character either similar or dissimilar
to the foregoing reasonably beyond the control of the party failing to perform.

Article 23: Arbitration, Governing Law and Governing Language.

a) Governing Law: This Agreement shall be governed by the laws of the
Republic of Rwanda, without giving effect to any choice of law or conflict of
law provision or rule.

b} Governing Langnage: All notices, correspondence, documentation or
communications of whatsoever nature, reports submitted or prepared under or
in connection with this Agreement shall be in the English language including,
without limitation, in any arbitration proceeding, - '

c) Arbitration: If the parties are unable to resolve any dispute, controversy or
claim arising out of or relating to this Agreement, or the breach, termination or
invalidity thereof, (a "Dispute”) informally within thirty (30) days after the
non-claiming party is notified of a Disputc, then such Dispute shall be
submitted to and settled by arbitration in accordance with the UNCITRAL
Arbitration Rules as at present in force The following shall apply to such
arbitration: -

(1) The appointing authonty shall be the London Court of International
Arbitration;
- (2) - The number of arbitrators shall be one;
3) The seat, or legal place of the arbitration, shall be London, England,
~ and all arbitration proceedings shall be held in London, England;
(4) The language to be used in the arbitral proceedings shall be English;
5 The award rendered by the arbitrator shall be final and binding;
(6) In rendering the award, the arbitrator shall interpret this Agreement in
~© accordance with the substantive laws of the Republic of Rwanda,
without regard to its conflict of law rules; and
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(7)  The arbitration proceedings and all testimony, filings, documents and
information relating to, presented or produced during, or created for
the arbitration proceedings, findings of fact and conclusions of law ot
award relating to the Dispute or arising out of the arbitration
proceedings, including the reasons for the giving or denial of any
award, shall be deemed to be Confidential Information.

Article 24: Sovereig'n Immunity,

a)

b)

" The Client acknowledges that this Agreement constitutes also a commercial

transaction and irrevocably and unconditionally agrees that if the Agency
brings proceedings against it or its assets in relation to this Agreement, no
immunity from those proceedings (including without limitation, suit,
attachment prior to judgment, other attachment, the obtaining of judgment,
execution or other enforcement) will be claimed by or on behalf of itself or
with respect to its Private owned assets, and the Client waives any such right
of immunity which it or its Private owned assets now have or may

subsequently acquire, in connection with any such proceedings.

The Agency acknowledges that this Agreement is a commercial transaction
and irrevocably and unconditionally agrees that if the Client brings
proceedings against it or its assets in relation to this Agreement, no immunity
from those proceedings (including without limitation, suit, attachment prior to
judgment, other attachment, the obtaining of judgment, execution or other
enforcement) will be claimed by or on behalf of itself or with respect to its
assefs, and the Agency waives any such nght of immunity which it or its
assets now have or may subsequently acquire, in connection with any such
proceedings.

Article 25: Assignment. Agency shall not be .entitled to cede or assign or
transfer or in any other way alienate its rights and obligations in terms of thlS
Agreement without the prior wntten approval of the Client.

Arﬁcle'26: Waiver. No waiver of any provision or of any breach of this
Agreement shall constitute a waiver of any other provisions or any other or further
breach, and no such waiver shall be effective unless made in writing and signed by
an authorized representative of the party to be charged with such a waiver. Nor
shall a one-time waiver of a smglc provision constitute a penmanent walvcr of that
party’s rights under said provision,
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Article 27: Entire Agreement and Severability. This Agreement and the SOWs
constitute the parties’ entire understanding of the matters set forth herein and
supersedes any prior understanding or agreement concerning the subject matter .
hereof. In the event of a conflict between the terms of this Agreement and the
terms of a SOW, the terms of the SOW will control. This Agreement may only be
modified in a writing signed by the parties hereto, In the event that any provnswn
- of this Agreement shall be illegal or otherwise unenforceable, such provxsnon shall
be deemed modified to the extent necessary in order to render such provision valid
and enforceable and to reasonably effect the intent of the parties hereto. If such
- provision may not be so saved, it shall be severed, and the balance of the
Agreement shall continue in fuli force and effect. s

Article 28: Notice.

a) Each party chooses as its address for all purposes under this Agreement whether
for serving any court process or documents, giving any notice, or making any
other communications of whatsoever nature and for any other purpose arising
from this agreement as follows:

Client: The Government of Rwanda:
The Minister of Information

Ministry of Informatlon

P.O. Box... .

KIGALI .

e-mail: ....

Agency: The W2 Group:
W2 Group, Inc.

Attn: Edward Abell

404 Wyman Street, Suite 375
Waltham,; MA 02451
781.487.4636 '
eabell@w2groupinc.com

b} Any notice required or permitted under this Agreement shall be valid and
effective only if in writing, and shall be deemed 1o have been received on the
date of delivery.

c) Any party may by notice to the other party, change its chosen address to another
physical address and such change shall take effect on the eighth day after the
date of receipt by the party who last receives the notice.
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Article 29: Survival. Articles 8 through 14 and 16 through 19 of this Agreement
shall survive the expiration or termination of this Agreement

Article 30: Counterparts. This Agreement may be signed in counterparts, each
of which shall be deemed an original and together shall constitute one and the
same instrument.

Article 31: Coming into force. This Agreement comes into force on the date of
its execution by both parties, but its effective date is September 1% 2009.

ACCEPTED & AGREED

| W2 GROU Govemment of Rwahda
2 z,m %«// By:

Printed Name: ,l//a&w"’ J//%f// Printed Name: Louise MUSHIKIWABO
‘ Minister of Information

Date; : / // /7/ /y 7 Date;
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Exhibit A

Sow

‘The term of this SOW will end on February 28, 2010 unless otherwise agreed upon by all parties.

Republic of Rwanda
Public Relations Strategic Plan

TO: Louise Mushikiwabo
FROM: Larry Weber and Peter Prodromou
DATE: August 26, 2009

Situational Overview -

. During the past 15 years, the Republic of Rwanda has been significantly transformed. After years of civil
strife, culminating in one of the deadliest and most prolific genocides in world history, the country is
peaceful and stable under the guidance of President Paul Kagame.

President Kagame, who led the revolution that transformed Rwanda’s government, was elected in 2003
to a seven year term. Under his leadership, the country has reformed its political, judicial, economic and
social institutions. Notably, president Kagame led a transformation to a democratic political system and a
market-based economy. The former was instrumental in delivering stability; the latter to elevating
Rwanda'’s economy and significantly reduce its dependence on foreign aid. .

One of the most important accomplishments of Mr. Kagame and his government has been the effective
adjudication of trials of more than 200,000 genoclde perpetrators in a short period, while stilt maintaining
peace and stability the country. While countries like Cambodia struggle with how lo fry the perpetrators of
mass murder decades later, Rwanda, in a relatively shorl period, through its system of gacaca, has.
restored a sense of justice and normalcy in roughly five years.

- While Rwanda, like most African nations that were subjected to decades of colonialism and the resmtmg
implications, still has chailenges to overcome, the country, on the whole, is a madel of stabiiity and
progress. Few other nations in history have endured as brutal a history —and yet Rwanda today is on the -
path to an extremsly positive future. Visitors experlence a clear sense of safety and security, The streets
of Kigali are bustling and though, in the countryside, subsisience farming is still prevalent, there is a
sense of hope and burgeoning opportumty

Despite this remarkable progress, Rwanda suffers a significant image problem. Specifically the country
either is;

1. Completely uﬁknown to key stakeholders in other regions of the world;
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2. Known speéiﬁcally as the center of one of history's worst genccldes; or
3. Bundled into the host of poverty stricken nations that western celebrities lke Bono, George
Clooney and others draw attention to as in need of western ald and intervention.

Of further concern are the following:

1. Expats living in Eurape who favored the previous government are effectively using the web as a
means o undercut perceptions of progress in Rwanda; and

2. Certain NGOs, such.as Human Rights Watch, continue to advance a slory of an unstable
Rwanda as a means of continuing to attract donors and wield influence in the region,

The economic and social goals of the government wilf be undercut if we don't address these groups in the
court of public opinion. To offset this possibility, government officlals have decided to implement a full
scale publlc relations blitz communicating the positive story of Rwanda. As the couniry moves to a new
chapter, emphasizing continued economic improvement, stab!l:ty and social justice, it is crucial to educate
key audiences about the “new Rwanda."

This document outlines a public relations campaign that sets out to achieve the government‘s goal. The
campaign focuses on two things:

1. Dseveloping a positioning for Rwandé that reflects its significant progress and bright future; and
2. Communicating this positioning and the undarpinning successes to key stakehalders in select
glohal geographies via a sustained, campaign based approach

Effective execution of the campaign will help to ensure thal Rwanda can:

1. Advance its standing with key political elites in global capitals i order to support the country‘s
policy agenda; :

2. FElevate its agenda with key investars in order to continue to attract the capital and businesses
necessary to further develop the couniry’s burgeoning economy);

3. Negaie the misinformation being pedaled by expats, NGOs and others with a vested znterest in
craaling an image of Rwanda as a failed state; and

4. Create a sense of pnde and progress with Rwandan citizens by illustrating to them the posmve
image the government is helping to create outside the country.

This dacument provides a campaign architecture and roadmap for accomplishing the goals outlined
herein. We look forward to parinering with Rwanda on this important work,

A Campaign Architecture

This document putlines Racepoint Group's recommended campaign architeciure, including:

Goals

Strategies

Audlences

Campaign theme
" Taglics '

Timeline .

investment

Mo, O~

Our recommended architecture focuses on using offine and digital media as the key components for
shaping the image of Rwanda with key stakeholders. We also recomimend executing in phases, with key
elements launched on a varied timeline, each building off the successes of previous components,
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This plan presents a consolidated set of tactics to publicize both Rwanda and President Kagame, As the
campaign evolves, we may ccu_nsei dividing these tactics into two distinct campaigns -

one set that highlights Mr. Kagame specifically and a segond that focus on the country’s
accomplishments. At the moment, we ses those campalgn activities intertwined. In phase two, certain
components, such as publication of Mr. Kagame's speeches, may be core to a separate campaign

- foeusing on the President. We can discuss further as the campaign evolves.

Follawing is a detailed summary of each component o{ the architecture.

Campaign Goals

Rwanda’s public relations campaign goals are clear and concise:

1. Build a sirong and sustained Image campalgn communicating the successes of Rwanda with key
stakeholders In the political and financial elite communities. This will help in the government's
fforts to affect favarable policy qutcomes and to attract foreign invesiment — both public and
private ~ to support the country’s burgeoning economy.

2. Offsel the negative and factually incorrect information of those partias with vested interests in
mis-portraying Rwanda's advancements. This includes expats with ties to the previous
gavernment, NGOs who rely on a weak Rwanda as a means for atiracting donor dallars and
cerfain members of the UN, whose inlerests lie in a different path for Rwandan development.

GCampsign Targ‘ els

There are two set of distinct targets for this campaign:

1. Global politlcal elites in key government centers — specifically Washington, D.C. and Brussals,
Belgium {as capltal of the Eurapean Union). Elites in both capitals will include:
a. Elected official {particularly those serving on committees with direct nmpact on African
and Rwandan policy decisions);
b. Alds and staffers to these elected officials;
¢. NGOs, GSAs and aid organizations. that work within the African and Rwandan
community. '
2. Global financial elites in key financial centers - speacifically New York and London. Targets in
both capitals will include:
a. Investment banks;
b.- Investment advisors who manage Iarge chunks of capital of large net worth groups (e.g..
large retirement funds);
¢. Private equity firms;
d. Venture capital firms.

We may also periodically branch out into local communities where large net worth funds, such as the
California Pension and Retirement Fund, the targest retirement find in the world, are located. The goal in
these cases is to attract Investment dollars from these funds into Rwandan economic and (anovation
programs.

As we discussed in Rwanda, our initial approach [s 10 leverage coverage by influencer elites to drive our
message. We will use a combination of digital and soclal media {to create our own news and perception

cycle) and established print and broadcast media (e.g., The New York Times, The Econorist) to leverage
their influence with elites, We will execute both components
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